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engineering design data for each such Attachment, and upon review of such information, Owner
may require the Licensee to (1) make or pay for such modifications as may be specified by
mutual consent of the parties or, if the parties in good faith cannot agree, as determined by a
Referee pursuant to Article XIX to comply with applicable safety codes and the terms of this
Agreement or (2) if the Licensee has placed during the past twelve (12) months Unauthorized
Attachments at three (3) or more different pole line locations or if non-approval of Appendix A
or Appendix B is justified, remove the Unauthorized Attachment at Licensee’s expense within
180 days after receipt of written notice from the Owner. Nothing herein shall relieve the
Licensee of its obligation to maintain Attachments at all times in conformity with Article III.

ARTICLE X
ABANDONMENT OF JOINT USE POLES

If the Owner desires at any time to abandon any Joint Pole, it shall, except as provided in Article
VII, Section D, give the Licensee notice in writing to that effect at least sixty {(60) days prior to
the date on which it intends to abandon such pole. If at the expiration of said period the Owner
and any third parties shall have no Attachments thereon, but Licensee has not removed its
Attachments, such pole shall thereupon become the property of the Licensee, as is, and the
Licensee shall save harmless the former Owner of such pole from all obligation, liability,
damages, cost, expenses or charges incurred thereafter, and not arising out of anything
theretofore occurring because of or arising out of the presence or condition of such pole or of any
Attachments thereon; and shail pay the Owner the then depreciated value in place of the pole to
the Owner. The former Owner shall further evidence transfer of title to the pole by appropriate
means. The Licensee may at any time abandon the use of a joint pole by removing there from
any and all Attachments it may have thereon and by giving written notice thereof.

ARTICLE XI
ADJUSTMENT PAYMENTS

A. At intervals of five (5) years, unless otherwise mutually agreed by the parties, an actual
inventory of Joint Poles shall be made by representatives of the parties (the “Actual Inventory™).

B. When a third-party is to perform the inventory, each party shall provide a list of its
approved contractors to participate in a bid. The parties shall cooperate in the selection of the
contractor. However, if one party owns 75% or more of the Joint Use Poles based on the most
recent accounting, it shall have the right to select the contractor. If the Parties cannot agree upon
a contractor, each Party shall select their own representative to conduct an inventory, with the
cost of such representative to be borne by the Party employing them.

C. At the request of either party, an Actual Inventory shall be initiated within a year of the
Effective Date and be promptly completed as the parties may more particularly agree. For the
purpose of such Actual Inventory, any pole used by the Licensee for the sole purpose of
attaching wires or cables thereto, either directly or by means of a pole top extension fixture, in
order to provide clearance between the facilities of the two parties as distinguished from
providing support for such wires or cables, shall not be considered as a Joint Pole, but all other
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poles of the Owner on which the Licensee has an Attachment shall be considered Joint Poles.
Each party shall share equally the net cost of making the Actual Inventory.

D. If there is any difference in the number of attachments found by the Actual Inventory and
the number arrived at by tabulated by those reported, correction will be made by retroactive
billing for any attachments identified as being responsible for the difference, and any remaining
difference will be spread evenly over the years since the last Actual Inventory and billed at the
rates in effect for those years.

E. The applicable computation of payments and calculations as above provided shall be
made on or about December Ist of each year, each party acting in cooperation with the other.

F. Adjustment payments per pole due from one party as Licensee to the other party as
Owner shall be as indicated in the table below. The Electrical Distributor shall pay the amounts
in Column "A" for each Joint Pole owned by the Telephone Company and the Telephone
Company shall pay the amounts in Column "B" for each Joint Pole owned by the Electrical
Distributor. The smaller total sum shall be deducted from the larger and the Electrical
Distributor or the Telephone Company, as the case may be, shall pay to the other the difference
between such amounts. The adjustment payment herein provided shall be paid within forty-five
(45) days after the date of the invoice.

ANNUAL ADJUSTMENT PAYMENT PER POLE (or “RATE”)

A B
. Amount Payable by Amount Payable by
Duration Electrical Distributor Telephone Co.
Jan. 1, 2008~ Dec. 31, 2008 $28.00 $28.00
Jan.1, 2009 — Dec. 31, 2009 $29.71 $29.71

For years after 2009, the annual adjustment payment shall be determined by applying the most
recent 12 months’ percentage change between the two preceding July 1 index numbers in the
Handy Whitman Index (HWI) for the South Atlantic Region Account 364, Poles Towers and
Fixtures, to the previous year’s rate, rounded to two places (.xx) to get a new adjusted rate. In
the event the HWI is no longer usable for this purpose, the parties shall use the Consumer Price
Index—All Urban Consumers—Not Seasonally Adjusted for the South Urban Area, or such
other index as is the closest equivalent thereof. The rate new adjusted for each such year shall be
calculated as follows:

For 2010, and subsequent years, the Current Rate (CR) shall be adjusted by the Percentage of
Change (PC) in the HWI, or other index, for the Telephone Company and the Electrical
Distributor. The New Adjusted Rate (NR) shall apply to all rentals from January 1 to December
31.
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The formula for determining the Percentage Change (PC) shall be:

PC = (HWI Current Year — HWI Previous Year) / HWI Previous Year
[For example, for 2010, the PC = (HW12010 — HWI 2009) / HWI 2009.]
The formula for determining the New Adjusted Rate shall be:

NR = (14PC) * CR

[For example, for 2010, the NR = (1 + PC 2010) * CR 2009.]

ARTICLE XII
DEFAULTS

A, If either party shall default in any of its obligations under this Agreement and such
default continues thirty (30) days after due notice thereof in writing by the other party via
certified mail to the operational and legal addresses referenced in Article XVIII, the party not in
default may suspend the rights of the party in default insofar as concerns the granting of future
joint use by sending written notice of such suspension via certified mail to the operational and
legal addresses referenced in Article XVIII and if such default shall continue for a period of
ninety (90) days after such suspension, the party not in default may forthwith terminate this
Agreement as far as concerns the future granting of joint use.

B. If after thirty (30) days of receipt of written notice via certified mail to the operational
and legal addresses referenced in Article XVIII either party shall make default in the
performance of any work it is obligated to do under this Agreement at its sole expense, the other
party may elect to do such work, and the party in default shall reimburse the other party for the
cost thereof. Failure on the part of the defaulting party to make such a payment within thirty
(30) days upon presentation of bills therefore shall, at the election of the other party, constitute a
default under Section A of this Article.

ARTICLE XIII
RIGHTS OF OTHER PARTIES

A. If either of the parties hereto has, prior to the execution of this Agreement, conferred
upon others, not parties of this Agreement (“Outside Parties™), by contract or otherwise, rights or
privileges to attach to any of its poles covered by this Agreement, nothing herein contained shall
be construed as affecting satd rights or privileges with respect to existing Attachments of such
Outside Parties, which Attachments shall continue in accordance with the present practice; all
future Attachments of such Outside Parties shall be in accordance with the requirements of
Section B below, except where such Outside Parties have by agreements entered into prior to the
execution of this agreement acquired enforceable rights or privileges to make Attachments which
do not meet such space allocations. Owner shall derive all of the revenue accruing from such
Outside Parties. Any contractual rights or privileges of Qutside Parties recognized in this
paragraph shall include renewals of or extensions of the term (period) of such contracts.
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B. If either party hereto desires to confer upon others not parties to this agreement (Outside
Parties), by contract or otherwise, rights or privileges to attach to any of its poles covered by this
Agreement, it shall have the right to do so, provided all such Attachments of such Outside Parties
are made in accordance with the following: (1) such Attachments shall be maintained in
conformity with the requirements of Article ITI, and (2) such Attachments shall not be located
within the space allocation of Licensee to the extent allowed by law. Owner shall derive all of
the revenue accruing from such Outside Parties.

C. For purposes of this Agreement, all Attachments of any such Outside Party shall be
treated as attachments belonging to the Owner, and the rights, obligations and liabilities
hereunder of Owner in respect to such Attachments shall be the same as if it were the actual
Owner thereof.

D. With respect to any rights and privileges granted under this Article to others not parties
hereto, Licensee shall not be required to transfer or rearrange its Attachments to accommodate an
outside party until Licensee receives payment for the costs associated with such changes.

E. If the Licensee is not the incumbent provider of its services in an area, then the Licensee
shall not have a right to use Normal Space in a manner that is inconsistent with any contract
between the Owner and an incumbent provider of the Licensee’s services in the area. However,
the Licensee shall otherwise have rights to joint use consistent with the terms of this Agreement;
but, if the pole is not suitable for joint use with the Licensee’s Attachments, then the Licensee
must pay the full cost of rendering the pole suitable for Licensee’s Attachments, including as
necessary rearrangements or removing and replacing the pole with a pole of sufficient size and
strength to accommodate Licensee’s Attachments, plus the cost of all Transfers and other work
incident thereto.

F. The Owner will make good faith efforts to have the Licensee paid by an Outside Party in
connection with Outside Party Make-ready.

ARTICLE XIV
ASSIGNMENTS OF RIGHTS

Except as otherwise provided in this Agreement, neither party hereto shall assign or otherwise
dispose of this Agreement or any of its rights or interests hereunder, or in any of the Joint Poles,
or the Attachments or rights-of-way covered by this Agreement, to any firm, corporation or
individual, without the written consent of the other party, except to the United States of America
or any agency thereof; provided, however, that nothing herein contained shall prevent or limit the
right of either party to mortgage any or all of its property, rights, privileges, and franchises, or
lease or transfer any of them to another corporation organized for the purpose of conducting a
business of the same general character as that of such party, or to enter into any merger or
consolidation; and, in case of the foreclosure of such mortgage or in case of lease, transfer,
merger, or consolidation, its rights and obligations hereunder shall pass to, and be acquired and
assumed by, the purchaser at foreclosure, the transferee, lessee, assignee, merging or
consolidating company, as the case may be; and provided further that, subject to all of the terms
and conditions of this Agreement, either party may permit any corporation conducting a business
of the same general character as that of such party, and owned, operated, leased and controlled
by it or associated or affiliated with it, the use of all or any part of the space reserved hereunder
on any pole covered by this Agreement for the Attachments used by such party in the conduct of
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its said business; and for the purpose of this Agreement, all such Attachments maintained on any
such pole by the permission as aforesaid of either party herein shall be considered as the
Attachments of the party granting such permission, and the rights, obligations and liabilities of
such party under this Agreement, with respect to such Attachments, shall be the same as if it
were the actual Owner thereof. Nothing herein contained shall prevent or limit the right of either
party to assign its rights to monies owed by the other party through fees, damage claims, or
otherwise to a third party for the purpose of collection of those funds.

ARTICLE XV
WAIVER OF TERMS OR CONDITIONS

The failure of either party to enforce or insist upon compliance with any of the terms or
conditions of this Agreement shall not constitute a general waiver or relinquishment of any such
terms or conditions, but the same shall be and remain at all times in full force and effect.

ARTICLE XVI
PAYMENT OF TAXES

Each party shall pay all taxes and assessments lawfully levied on its own property upon said
Joint Poles, and the taxes and the assessments which are levied on said Joint Poles shall be paid
by the Owner thereof, but any tax, fee, or charge levied on Owner's poles solely because of their
use by the Licensee shall be paid by the Licensee.

ARTICLE XVII
BILLS AND PAYMENT FOR WORK

A. Upon the completion of work performed hereunder by either party, the expense of which
is to be borne wholly or in part by the other party, the party performing the work shall present to
the other party within ninety (90) days after the completion of such work an itemized statement
of the costs and such other party shall within thirty (30) days afier such statement is presented
pay to the party doing the work such other party's proportion of the cost of said work.

B. All amounts to be paid by either party under this Agreement shall be due and payable
within forty-five (45) days after the invoice date. Except as provided in Section XVII.C below,
any payment not made within forty-five (45) days from the due date shall bear interest at the rate
of 1.5% per month until paid, or if 1.5% exceeds the maximum rate allowed by law, then at the
maximum rate allowed by law. If a party bills the interest provided for in this paragraph but then
receives a payment showing that the payment was timely made, the billing party will write off
and cancel the interest.

C. A party receiving a bill may, in good faith and for good cause, dispute the amount or
adequacy of substantiation for the bill. In the event that a party so disputes only a portion of a
bill, then such party shall promptly pay the undisputed amount. Upon resolution of the dispute,
if the amount and substantiation were correct and sufficient, interest will be paid on the unpaid
balance from the date of the initial bill at the rate of 1.5% per month until paid, or if 1.5%
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exceeds the maximum rate allowed by law, then at the maximum rate allowed by law; but, if the
amount was not correct or substantiation was not sufficient, no interest will be payable unless the
amount determined to be correct is not paid within thirty (30) days of receipt of substantiation
and determination of the correct amount.

ARTICLE XVIII
NOTICES

A. Except as otherwise provided in this Agreement, all notices and writings shall be made to
the following people, who from time to time may be changed by written notice:

Telephone Company:

Operational Notices:

BellSouth Telecommunications, Inc. d/b/a AT&T Alabama
Terri L. Bowman

Director Construction & Engineering

113-8

3196 Hwy 280 E

Birmingham, AL 35243

Legal/Official Notices:

BellSouth Telecommunications, Inc. d/b/a AT&T Alabama
Legal Department

600 19 Street N., Suite 28A2

Bimmingham, AL 35203

Tel: (205) 714-0556

Electrical Distributor:

Tarrant Electric Department
PO Box 170220

1604 Pinson Valley Parkway
Tarrant, AL 35217-0220
Phone: 205-849-2803

Fax: 205-849-2805

B. By written notice pursuant hereto a party may from time to time specify a person in lieu
of the person designated in Section A above to receive notices or writings with respect to
specified matter(s) and/or geographic area(s), in which case such notices or writings shall be sent
to that person as to such matter(s) and area(s).

C. Response to any notice or Appendix A or Appendix B shall be made to the sender rather
than to the person designated in Section A or B above.
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D. Unless otherwise provided in this Agreement, any notice shall be in writing, which may,
when mutually agreeable, include preservable electronic means, such as email or facsimile.

E. A second copy of any notice given under Article XII or Article XX shall be given to the
following persons, who may from time to time be changed by written notice:

Telephone Company:

BellSouth Telecommunications, Inc. d/b/a AT&T Alabama
Kirk Smith

Area Manager

Room W3D

3535 Colonnade Parkway North

Birmingham, AL 35243

Electrical Distributor:

Tarrant Electric Department
PO Box 170220

1604 Pinson Valley Patkway
Tarrant, AL 35217-0220
Phone: 205-849-2803

Fax: 205-849-2805

F. The parties will develop and maintain a joint form designating the people to whom
notices shall be given pursuant to the foregoing.

ARTICLE XIX
DISPUTE RESOLUTION

A. Within one-hundred-twenty (120) days after execution of this Agreement, representatives
from both parties will meet at a mutually agreeable location to discuss Delinquent Transfers and
Non-Compliant Attachments in existence at the time of contract execution. The parties shall
then cooperate to establish a reasonable deadline for completion of work required to remedy the
Delinquent Transfers and Non-Compliant Attachments. Reasonable extensions of time should
not be denied if they would not result in material prejudice to the party requesting the work, and
if the other party performing the work is acting with reasonable diligence to complete the work.
If a party fails to remedy a Delinquent Transfer or Non-Compliant Attachment by the agreed
upon deadline, or if that party disputes that it is responsible for performing the work, the other
party may initiate the upper management escalation procedure set forth in Article XIX (D).

B. In the event of a dispute regarding any compliance or non-compliance with the provisions
of Articles ILM and III or a dispute under the last paragraph of Article III of this Agreement,
including which party is responsible for any non-compliance and what corrective action, if any,
18 necessary or appropriate to remedy any such non-compliance, then the parties shall each
arrange for a representative to make a joint field visit to the pole location to investigate whether a
violation exists and if so, any corrective action needed and the party or parties responsible. The
parties will make a diligent and good faith effort to resolve such disputes at the local level by the
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parties’ respective local engineers and local managers and to escalate to upper management in
accordance with section D of this Article at least fourteen (14) days prior to submission to a
referee.

1. If the parties are unable to resolve any such dispute, then either party may submit the
matter for resolution to a “Referee” for binding resolution. A matter will be submitted to
the Referee by sending a letter (by mail, hand-delivery or facsimile) to the Referee, with
a copy provided to the other party’s representative who was involved in the attempt to
resolve the dispute and the other party’s representative designated pursuant to Section
XVIILA or B before or concurrently with the transmission of the letter to the Referee.
The letter will include a summary of the dispute and will designate the party’s “Contact
Person” for the dispute. The other party will promptly respond with a letter similarly sent
and copied that provides such party’s summary of the dispute and designates such party’s
Contact Person for the dispute.

2. If'the parties mutually agree to do so, instead of proceeding under Section B.1 above,
the parties may submit any dispute to the Referee by jointly sending the Referee a letter
that includes a summary of the dispute and designates each party’s Contact Person for the
dispute.

3. The Referee will make such investigation as deemed appropriate in his or her
discretion, which will include hearing from each party’s Contact Person. The Referee
may, but is not required to, engage in such other procedures or hearing as the Referee
deems appropriate. The parties will cooperate with the Referee.

4. The Referee will promptly issue a binding decision in writing to the parties, from
which there will be no appeal. The party whose position is not upheld by the Referee
{which determination may be made by the Referee if requested to do so) will be required
to pay for the Referee’s fees and expenses. If both parties’ positions are upheld in part,
they will share the Referee’s fees and expenses equally. The parties agree to be bound to
pay the Referee’s fees and expenses as provided herein.

5. The Referee will be appointed as foliows:

(a) Each party will appoint an outside engineer and these two (2) engineers will
appoint a third outside engineer or other qualified person to serve as the Referee.

(b) In the event that the two engineers so appointed are unable within fourteen (14)
days to agree upon a third outside engineer or other qualified person who is
willing and able to serve as the Referee, then the Referee wiil be appointed as
follows: Three names will be blindly drawn from the list of persons then
comprising the NESC committee whose work is most closely related to the
dispute (e.g., Clearances Committee or Strength and Loading Committee), or such
other group as may be mutually agreed upon. Each party will strike one such
name and the remaining person will serve as the Referee. If the parties strike the
same name, then the Referee will be selected from the remaining two names by
coin toss. If the NESC committee member so selected is unwilling or unable to
serve as Referee, then this procedure will be repeated (starting with the blind
drawing of three different names as provided above) as necessary until a Referee
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1s selected who is willing and able to serve as Referee. If all committee member
names of the NESC committee first selected are exhausted without a Referee
being appointed who is willing and able to serve as Referee, then the parties will
repeat the above-described procedure with the next NESC committee whose work
is most closely related to the dispute, and so on until a Referee is selected who is
willing and able to serve as Referee.

C. Nothing herein shall preclude the parties from entering into any other mutually agreeable
dispute resolution procedure or from changing by mutual written agreement any aspect of the
foregoing procedure. Without limiting the generality of the foregoing, the parties may by mutual
written agreement remove, replace or appoint a Referee at any time.

D. The parties agree, that if any dispute or problem in connection with the administration of
this Agreement cannot be resolved at lower levels, communications between the following will
be permitted and engaged in, in good faith on an expedited basis: Between a district manager or
person who reports to the President/CEO/General Manager of Electrical Distributor and a district
general manager for BellSouth; and, if not resolved by them, between the
President/CEQ/General Manger of Electrical Distributor and the Network Vice President for
BellSouth. If either Electrical Distributor or BellSouth reorganizes or changes titles, the
equivalent person for such party shall perform the above functions.

E. There shall be a “Joint Operations Committee” composed of no more than three (3)
representatives from Telephone Company and no more than three (3) representatives from the
Electrical Distributors in Alabama who have joint use agreements with Telephone Company,
which committee shall meet at least annually and as requested by the representatives of either
Telephone Company or the Electrical Distributors.

ARTICLE XX
TERM OF AGREEMENT

This Agreement shall continue in full force and effect until terminated, insofar as the making of
Attachments to additional poles is concerned, by either party giving to the other six months’
notice in writing of intention to terminate the right of making Attachments to additional poles.
Such six-month notice may not be given earlier than three years after the Effective Date. Any
such termination of the right to make Attachments to additional poles shall not, however,
abrogate or terminate the right of either party to maintain the Attachments theretofore made on
the poles of the other or additional Attachments to such poles, and all such Attachments shail
continue thereafter to be maintained, pursuant to and in accordance with the terms of this
Agreement, which Agreement shall, so long as said Attachments are continued, remain in full
force and effect solely and only for the purpose of governing and controlling the rights and
obligations of the parties with respect to said Attachments.
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ARTICLE XX1
EXISTING CONTRACTS

All existing agreements for joint use of Poles between the parties, and all amendments thereto
(hereinafter “Old Joint Use Agreement”) are by mutual consent hereby abrogated and superseded
by this Agreement. Nothing in the foregoing shall preclude the parties to this agreement from
entering such supplemental operating routines or working practices as they mutually agree to be
necessary or desirable to effectively administer the provisions of this Agreement.

ARTICLE XXII
LIABILITY

Each party to this Agreement shall indemnify, protect, save and hold harmless the other party
from and against any and all loss, cost, damage, injury, claim, demand, action, suit, judgment,
reasonable expenses, reasonable attorney’s fees and reasonable court costs, including, but not
limited to, any and all claims for damages to property and injury to or death of persons and
claims made under any Workers® Compensation Law, caused by, or arising out of, the
negligence or intentional acts or omissions of the indemnifying party, its employees, contractors
or agents. This provision does not apply to losses, damages or liabilities arising out of the
indemnitee’s or its employees’, contractors’ or agents’ sole, concurrent or contributory
negligence. If the indemnifying party is obligated to defend the indemnitee in a legal
proceeding, the indemnitee may choose its own counsel, provided that the fees charged by such
counsel are reasonable in the venue where the incident occurred.

The parties agree that disputes relating to a party’s obligation under this Article shall be subject
to the upper management escalation process set forth in Article XIX (D) of this Agreement.

ARTICLE XXIII
CONSTRUCTION

This Agreement was drafted by all parties to it and is not to be construed against any party.
Neither the negotiations of the language of this Agreement nor prior drafts of this Agreement or
the inclusion or exclusion of any language from prior drafts shall be admissible or probative as to
the meaning of this Agreement.

ARTICLE XXIV
REMEDIES CUMULATIVE
Unless otherwise provided in this Agreement, all remedies set forth in this Agreement are

cumulative and in addition to any other remedies that may be available herein or at law or in
equity, if any.

Page 25 of 28 APC000298




PUBLIC VERSION

In witness whereof, the parties hereto have caused these presents to be executed in two
counterparts by their respective officers thereunto duly authorized as of the Effective Date.

(SEAL)

City of Tarrant, Tarrant Electric Department

By:

[Printed Name]

Title:

BellSouth Telec?mpunications, Inc. d/b/a AT&T Alabama

By: /
14|
Rrek/ Svavez
7
[Printed Name]
Title: Viea ?rzsfdem", Construchon ¢

6«5 m-e.erl:;tg
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APPENDIX A Make-ready work required: Yes ___ No

REQUEST FOR PERMISSION TO PLACE A POLE INTO JOINT USE: (To be completed by the Licensee)

To:

OWNER DATE OF REQUEST

ADDRESS REQUEST NUMBER

This is to request permission for this Company to use jointly certain of your poles under the terms and conditions of our
Agreement for Joint Use of Distribution Poles, dated .

The poles, including the number and character of facilities to be placed thereon, for which this permission is requested,
are those included in the attached design drawings, which also bears the above date and Request Number.

Our present plan is to start this work about , 20 , and complete the work about ____

.20 .

Included as a part of this application are detailed construction plans and drawings, together with necessary maps, to
indicate specifically your poles that we wish to use joinfly, the point of attachment on each pole, the number and character of
the facilities to be placed on such poles (including messenger type, cable type, guy type, anchor type, and anchor distance
from poles), any Rearrangements of fixtures and equipment necessary, any relocations or replacements of existing poles, and
any additional poles that may be required, in accordance with the procedure provided in Articles IV and V of the Agreement.

The included technical information represents our proposed facilities, and any changes in cables, messengers, guys,
anchors, or points of attachment above ground will be submitted to the Owner for approval prior to construction. Should
additional information be required by the Owner for verification of compliance with the NESC or other applicable standards,
the Licensee will provide such information,

The Licensee shall obtain all authorizations, permits, and approvals from all Municipal, State, and Federal authorities to
the extent required by law for the Licensee's proposed service and all easements, licenses, rights-of-way and permits
necessary for the proposed use of these poles.

Proposed number of attachments (including additional attachments where more than two feet of pole space is
utilized)
Proposed number of removals

If the joint use proposed is agrecable, please signify your approval of this request in the spaces provided and return the
second copy to us.

LICENSEE (COMPANY NAME)
NAME OF APPLICANT SIGNATURE OF APPLICANT
ADDRESS TITLE
—— ———

APPROVAL TO PROCEED WITH ATTACHMENT: (To be completed by the Owner)

DATE PERMIT NUMBER

This is to advise you that the above request to use jointly certain poles of this system is approved. You may proceed with
such joint use of poles on the terms and conditions of the Agreement referred to above, under the conditions outlined in your
request, and subject to the changes and rearrangements at a cost to you of § payable in advance of any
work being performed.

TITLE OF OWNER'S REPRESENTATIVE SIGNATURE OF OWNER'S REPRESENTATIVE

Page 27 of 28 APC000300




PUBLIC VERSION

APPENDIX B Make-ready work required: Yes  No___

REQUEST FOR OWNER’S APPROVAL TO ADD OR MODIFY ATTACHMENTS ON AN EXISTING JOINT USE
POLE: (To be completed by the Licensee)

To:

OWNER DATE OF REQUEST

ADDRESS REQUEST NUMBER

This is to provide design data and obtain a work authorization for this Company to add or modify attachments on
existing joint use poles under the terms and conditions of our Agreement for Joint Use of Distribution Poles, dated

The poles, including the changes in the number and character of facilities to be placed thereon, for which this
permission is requested, are those included in the attached design drawings, which also bears the above date and Request
Number.

QOur present plan is to start this work about , 20 , and complete the work about ____

, 20 .

Included as a part of this application are detailed construction plans and drawings, together with necessary maps, to
indicate specifically the existing attachments we intend to add or modify, the point of attachment on each pole, the number
and character of the facilities currently installed and those to be placed, replaced, or removed on such poles (including
messenger type, cable type, guy type, anchor type, and anchor distance from poles), any Rearrangements of fixtures and
equipment necessary, any relocations or replacements of existing poles, and any additional poles that may be required, in
accordance with the procedure provided in Articles IV and V of the Agreement.

The included technical information represents our existing and proposed facilities, and any changes in cables,
messengers, guys, anchors, or points of attachment above ground other than those listed will be submitted to the Owner for
verification of compliance prior to construction. Should additional information be required by the Owner for verification of
compliance with the NESC or other applicable standards, the Licensee will provide such information.

The Licensee shall obtain all authorizations, permits, and approvals from all Municipal, State, and Federal
authorities to the extent required by law for the Licensee's proposed service and all easements, licenses, rights-of-way and
permits necessary for the proposed use of these poles.

If the modifications proposed are agreeable, please signify your approval of this request in the spaces provided and

return the second copy to us.

LICENSEE (COMPANY NAME)
NAME OF APPLICANT SIGNATURE OF APPLICANT
ADDRESS ITLE

R A ]

APPROVAL TO PROCEED WITH ADDITION OR MODIFICATION: (To be completed by the Owner)

DATE PERMIT NUMBER

This is to advise you that the above request to add or modify attachments on certain Joint Poles of this system is approved.
You may proceed with such additions or modifications on the terms and conditions of the Agreement referred to above, under
the conditions ouflined in your request, and subject to the changes and rearrangements at a cost to you of

b payable in advance of anty work being performed.

TTILE OF OWNER'S REPRESENTATIVE SIGNATURE OF OWNER'S REPRESENTATIVE
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THIS AGREEMENT, mada as of the lirs! day June, 1978, hy and between ALABAMA POWER COMPANY. an Alabama corporation, herainalter referrad to
as tha “"Power Company, and SOUTH CENTRAL BELL TELEPHONE COMPANY, a Delaware corporation, heremnafter referred tn as the ‘Telephone
Company',

WITNESSETH:
WHEREAS, i the areas In the State of Alabama served by both parties certain utility poles are presently used jointly by the Power Company and the
Telephone Company, such joint use being maintained under the terms of an Urban Joint Use Agreement dated January 1, 1966, belween the Power Com-
pany and Southern Bell Telephone and Telegraph Company, predecassor of the Telephone Company, and a Rural Joint Use Agreement dated January 1.
1976, between the Powaer Company the Telephone Company, and
WHEREAS the parties desire to continue such joint use and to use other poles jointly in the fulure, when and where such |oint use will be of mutual ad-
vantage in meeting their respactive sarvice requirements; and
WHEREAS, when the parties are making arrangements for the joint use af new poles and the party proposing lo erect the new poles already owns a ma

used by the parties and the relatve positions of the parties on the poles al' have a bearing on the contribution 10 be made by the parties both ac to owner-
stup and mantenance of joint use poles. ,

NOW, THEREFORE, in consideration of the premisas and the mutual covenants herein contained, the part es hereto for themselvas thew successors and
assigns do hereby terminate the existing Urban Joinl Use Agreement dated January 1, 1966 and the Rural Joint Use Agreement dated January 1 1976, and
do hergby covenant and agree as follows:

ARTICLE |
DEFINITIONS

For the purpose of this agreement, the following terms when used herein sha | have the following meanings

A ATTACHMENT is any wira, cable, strand, material or apparatus affixed to a joint use pole now or herealter used by either party in the construc
tion, operation or maintenance of iI1s plant When a Telephone Company pedestal is placed adjacent 1o a Power Company pale lor grounding purposes
and said pedestal is not affixed to the pole, no " attachment” exists

B. CODE means the National Elactrical Safety Code, as it may be amended Irom time 10 ime

C. INJURIES :nclude death, personal injury and property damage or destruction

D JOINT USE 1s maintaining or specifically resarving space for the attachmenis of bolh parties on the same pole al the same t me

E  JOINT USE POLE is a pole upon which Space 13 provided under (hus agreement lor the attachments of both parties, whether such space s actually
occupied by attachments or reserved (hersfor upon spacific request.

F. LICENSEE is the party hereto having the right under this Agreement 1o make attachments 10 a joint use pole owned by the other party hereln
G. OWNER is the party owning the joint use pole.

H. POLE or POLES include the singular and plural.

| REARRANGING OF ATTACHMENTS is the moving of attachments (rom one posttion to another on a joinl use pole

J. RESERVED. as applied to space on a pola, means unoccupied space provided and maintained by Owner, either for its own use or expressly lor
Licensee s exclusive use at Licensee's request

K. RIGHT OF WAY is the legal right to use the real property of another,
L. STANDARD JOINT USE ATTACHMENT POLE means a 40-foot, Class 5 treated wood pole which meets the requirements ol the Code

M. STANDARD SPACE ALLOCATION means an allocation of sufficient space on a joint use pole Tor the use of each parly taking inlo - onsiier atnw
requirements of the Code, and 1s more particularly defined as follows,

m For Power Company, the exclusive use of leet of space on 40-foot poles measured downward from a point six (6) inches below the
top of the pole, and
) For Telephone Company, the exclusive use of (eet o! space on 40-foot poles, measured upward from the point of at

tachment on the pole, required to provide at all times the CODE minimum clearance above ground for the lowest horizontally run hne w re or
cable aftached in such space

N.  TRANSFERRING OF ATTACHMENTS is the removing of altachments from one pole and placing them upon another pole

ARTICLE 1l
TERRITORY AND SCOPE OF AGREEMENT

A. This Agreemenl shall cover all poles of each of the parties within the common operat ng areas served by the parties hereto in Alabama
B, The Owner of any pole may exclude sad pole from joint use if in its reasonable judgment the pole 1 necessary for its sole use

ARTICLE il
PERMISSION FOR JOINT USE

Subject to the terms and conditions of this Agreement, each party hereby permits jo.nl use by the other party of any of its poles in accordance with the
standard space allocation defined In Article 1 and the following.
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m Allocated pole space may, withoul addilional charge, be used by the party 10 which it is not allocated for the purposs of installing and maintain-
ing sireet tighting and vertical altachments (such as bul not imited lo ground wires, gang operated switch control rods and underground risers)
I by the terms of the Code the proposed use i3 authorized and such use does not unreasonably imterfere with the use being made by the panty
lo which such space is allocated;

2} So long as the provisions of the Code are met unallocated space may, without additional charge, be used by the Powsr Company and
Telephone Company (if Code provisions cannot subsequently be met then billing for the required modifications will be in accordance with Ap-
pendix A attached hereto and hereby made a part hereof)

(3) So long as the provisions of the Code have been met, any existing Jaint use pole, or any pole herealter placed in joint use, shall be deemed
satisfactory to both parties and adequate for therr requirements whether or not the space allocalions made herein have been obsarved.

ARTICLE IV
SPECIFICATIONS

A. The joint use ol poles covered by this Agreament shall at all imes be in conformity with all applicable provisions of law and with the minimum re-
aquirements of the Code in effec! at the hme the respective attachments are made and with such additional requirements as may be mutually approved m
writing by the Manager —Distribution of the Power Company and the Genera: Manager— Facility Services of the Telephone Company

B Construction specifications for joint use poles and attachments shal be compiled and used as a gu de to construction pract ces by both parties to
thus Agreement

ARTICLE V
RIGHT OF WAY AND LINE CLEARING

A Each Party ghall obtain the nacessary rights of way to construct operate, and mamntain s own facilities. in the case of new pole lines constructed
to establish joint use, the owner of the line shall obtain a right of way suitable in width for joint use which shall be 15 feet on each side of the center line
unless lesser widths are mutually agreed upon prior to acquisition

B8 lL.ine clearng and trimming shall be performed as foliows

1 When constructing a new pole line to establish joint use, the Owner shall cut, clear and trim the ent're right of way swath that is acquired pursuant
to Paragraph A above
2 I all other instances each party shall be responsible for 18 own initial and recurring cult ng cleanng or trimming

C  Nothing stated herein shail preclude the partias from mutually shar ng the cost of right of way acquisition or the cost of cutting, clearing, or trim-
ming right of way

ARTICLE V!
PLACING. TRANSFERRING OR REARRANGING ATTACHMENTS

A Either party desiring to reserve space on any pole of the other not then dasignated as a joint use pole shall make written application therefor,
specifying the pole involved, the number and kind of its attachments to be placed thereon and the character of the circults to be usad Within ten (10) days
after 1he receipt of such application, Owner shall notify the applicant in writing whether 1t 13 excluding 3aid pole from joint use under the provislons of Ar-
ticle Il Upon receipt of notice from Owner that said pole is not excluded, and after complation of any required transterring or rearranging of attachments
on said pole or any pole replacement as provided in Article Vil bereinbelow, the applicant shail have the right to use said pole as Licensee in accordance
with the lerms and conditions of this Agreemant Notwithstanding the foregoing, attachments placed by either party on tha ather's pole without such ap-
plicalion and approval shall subject said pole to the terms of this Agreement (n such case, Owner shall have the right to require Licensea to remove at its
sole expense any such attachmenis on poles coming within the exceplions described in Article Il Should Licanses fail to remove such attachments, such
failure shall constitute default according to Articie XI below

B Except as herein otherwise expressly provided, each party at its own expense shall place, maintain, rearrange, transfer and remove (s own at-
tachments, and shall at all times parform such work promptly and in such a manner as not to interfere with work or servica belng performed by the other
paity. Upon complation of work by the Owner which will necessitate transter of the Licensee's attachments, the Owner shall provide written natice to the
Licensee thal such transfer must be completed within 30 days If such transfer of attachments is not completed at the end of 30 days the old pole will
become the property of the Licensee, and the Licensee shall save harmiess the former Owner of such pole from all obligations, liabilities, damages,
costs, expenses, or charges incurred thereafter because of or arising out of the presence, focation or condition of such pole or any attachmant thereon,
whether or not it 1s alleged that the former Owner was negligent or otherwise Licensee shall pay the former Owner the salvage value, as set forth in Ap-
pendix A, of said pole

C. When the Power Company desires 1o change the primary voitage system on joint use poles, it shall give the Telephone Company sixty (60) days’
written notice of such crntemplated change. { the Telephone Company agrees to joint use with such change, joint use of such poles shall be continued
with such changes n construct on as may be required to meet the terms of the Code. at the expensae of the Power Company. il the Talephone Company
does not agree within thirty (30) days from receipt of such notica lo such change, then

(1} the parties hereto shal, delermine whal circuils shall be removed from existing points on the joint use poles involved, and the nat cost of establish-
mg n a new posihion on such poles ar in a new location elsewhera such circuils or | nes as may be necessary to aliow 1he other perty lo continue to fur-
nish the same service as existed al the time sucn change was decided upon, and

2) tix: responsibil ty for the cost of establishing such circuits in the new position or new location shall be mutually agreed upon between the parties
herelo

Unless olherwise agreed by the parties, ownership of any new pole line constructed in a new location under this provision shall be owned by the party for
whose use il is constructed The net cost of establishing service in the new location shall be exclusive of any increased cost due 10 the substitution of
facilities of a substantially new or improved type or of increased capacity, but shall nclude the cost of the new pole line including rights of way and the
cost of establistung such circuits in the new location

D The Owner where practicable shall piace anchors suitable for joint use upon cons deration of the joint load and guy lead requirements. The cost of
the anchor shall be shared, and will be billed, 'n accordance with Appendix A. Each party shall install its own guy wires.

2
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ARTICLE viI
ERECTING, REPLACING OR RELOCATING POLES

A I one party finds it necessary to serve an area, either as an extension of aservice. as an additional service, or as reconstruclion of an exisling ser
vice, it shall notity the other party of such need. The parties shall then mutually determine whether joint use poles are desirable |l joinl use poles are 1o
be installed the partes shall joinlly deterrmine. 1) which party shall own the poles, 2} the size of ihe poles, 3) the locations of the poles and 4) thes date ihe
poles should be set Written confirmation of the decisions made shall be given by the party placing the poles at the ime the aulhorization s pepared

B. The cost of erecting joint use poles, either as new pole linas or as exlensions or ceplacements ol exishing pole lines. whether or ot reviously i
jointuse. shall be borne by the parties in accordance with the schedute outlined in Appendix A Appendix A shall be reviewed annually and changes may
be made when mutually agreed upon by Manager —Distribution for the Power Company and the General Manager - Facility Services lor the Telephone
Company

C. Whenever any joint use pole, or any pole about 1o become a jont use pole, 1s insulficient In size or strength for the existing attachments and for
proposed immediate additional attachments thereon Owner shall promptly replace such pole with a new pote of the necessary size and slrength. and
make such other changes in the exisling pole line in which such pole is included, as may be made necessary by the replacement ol such pole and the
placing of such attachments, all at a cost to be borne by the parties according 1o the schedule outlined in Appendix A

D Notwithsianding reference to a standard joint use attachment pole, nothing in this agreement I1s intended 10 preciude the lollowing pract ces when
agreed lo by both parties: (1) the use of joint use poles of less strength than Ihe standard joint use attachment pole: (2) the use of 35-1oot or shorler joint
use poles .f consistent with sound engineering practices and the Code, after providing for the space requirements of both parties. even though such
poles would not provide the standard space allocation referred to in this agreement, and (3) the use o! joint use poles of dilferent composilion than the
standard joint use altachment pole

E. Whenever either party herelo declines joint use as prowided in paragraph A above and subsequently hinds 1t necessary 1o eslablish joinl use on
said poles installed by the other party, the party that originally declined joint use may be required to purchase said pole line In accordance with Appendix
A

F. When replacing a joint use pole carrying a lerminal, underground connections or transformer equipment, the new pole shall be set in the same
hole which the replaced pole occupied, unless special conditions make it necessary or mulually desirable 10 set it (n a different location

G. Any payments made by Licensee undar the laregoing provisions of this Article are in heu of increased rantal payments and do not in any way
atfect the ownersh p of poles, except as provided in Paragraph E, above

ARTICLE Vil
MAINTENANCE OF FACILITIES

A.  Owner shall, at its own expense, maintain its foint use poles in a safe and serviceable condition and in accordance with the requireme-its vl the
Code, and shall replace poles thal become defective. in accordance with the provisions of Article VI

8. Each party shall, at its own expense, at all imes maintain all of Ils attachments in safe condition, thorough repair. and in azcordan: e with the re
quirements of the Code.

C. The partles hereby agree that a cooperative approach will be taken in solving noise or inductance problems that may ¢<¢ur

ARTICLE I1X
ABANDONMENT OF JOINT USE POLES

A, Any lime Owner desires to abandon any joint use pole, it shall give Licensee at least mnety (90) days’ written notice If, al the expiration of such
pariod, Owner shall have no attachments on such pole but Licensee shall not have remaved all of ils altachments therefrom, such pole shali thereupon
become the property of Licensee, and Licensee shall save harmless the former Owner trom ali obligations, liabilities damages costs, expenses, or
charges incurred thareafler because of or arising out of the presence, location or condition of such pole or any attachment thereon whether wr not it is
alleged that the former Owner was negligent or otherwlse and shall pay Owner a sum equal to the value of such abandoned pole as inchcated in Appendix
A

B Licensee may al any time abandon a |oint use pole by removing therefrom all of its attachments, and gming due natie thergol i wating t  twie

ARTICLE X
RENTAL PAYMENT AND BILLING

A. The parties mutually agree that the cost of maintaining joint use poles should be equitably shared in accordance with Appendix B, attached heret
and hereby made a part hereol Appendix 8 shall be reviewed annually and changes may be made when mutual y agreed upon by the Ma~aor
irbution for the Power Company and the General Manager —Facil ty Services lor the Telephone Company

B.  When either party ulilizes aerial construchon there shall be no charge far bonding or grounding o the facilities of the other party when s.2 h bond.
ing or grounding facilities are available

ARTICLE XI
DEFAULTS

A. It gither party shall fail to discharge any of ils obhgations under this Agreement and such failure shall continue tor thirty (30) days aller notice
thereof in writing from the other party ail nghts of the party in default hereunder, pertaning to making altachments to addit onal poles of the other shall

8  Inthe event either party should fail to perform its obligations either during the term of this Agreement or after LermMINALIoN MAOE 1N ACCOrGancs wiiks
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1 the lerms of this Article or Article XV, or fail lo properly maintain or promplly replace joint use poles or to transter attachments therelo after thirty (30)
¢ days wntien notice from the other. the other party shal have the nght 1o mamtam such poles or ta replace the same or to maintamn such attachments at
1 the expense of the party sa faikng, and shall be tully indemmified for ali damages whalever 1n taking such action or the manner of tak ng it
3

ARTICLE XiI
LIABILITY AND DAMAGES

Whenever any | ability i incurred by either or both of the parties for damages for injuries o the employees or to the property of either party, or for in

g9 juries to other persons or thewr property ansing out of the oint use f poles under this agreement or due to the prox.mity of the wires, cables. strands,
10  malenal. or apparatus and ! xtures of the parties attached 10 [he joint use poles covered by this Agreement, the liability for such damages, as betweean the
11 parties shall be as follows

12

1 {1) Each party sha | be iable for all damages for such imurics o persons or property caused solely by its negligence or salely by its

14 [aifure 1o comply al .ny tune with the Code

15

1B () Each parly shall be | able for all diuniages for s,ch njures 1o ils own employees or its own property that are caused by the toncurrent

1K neghgence or both parlies o that are: doe 1o Lause or Lauses whirh cannot be traced 1o the sole negligence of the other party

n

16 3 Each party shall be hable lor '2 of al: damages (o such njuries lo persons other than employees of either party and for ' of all
i damages lor such injuries 10 praperly not belonging to either party that are caused by the concurrent negligence of both parties or

M that are due to causes which cannot be traced to the sole negligence of either party

22

23 Q] Where on account of injunies of the character dest nbed in the preceding paragraphs of th s Article either party shall make any pay-

24 ments 1o its injured employee or to tus relatives or reprasentatives 1 contormily w th (a) the prov sions of any workmen s compensa-

25 1 on with {a} the provisions of any workmen s compensaltion act or any act creating a habihty in the employer 1o pay compensalion for

26 persona injury lo an employee by accrdent ansing out of and in the course of the employment, whether based on negl.gance on the

27 part of the employer or not or (b) any plan for employees disabtlity benehls or death benefits now established or hereafler adopted

28 by the parties or elther or them. such payments shall be construed to be damages for imur es with n the terms of the preceding

2 paragraphs numbered (1) and (2) and shal be paid by the parties accordingly

3L

K} 19) Al claims (which shall include actions) lor damages ar sing hereunder thal are asserted against or affect the parties jointly shalt be

I dealt w th by the parties jomlly prowided, however | claimani desires to settle upon terms acceptable to one party but not to the
8 other 1he parly desinng to settie iay, withoul waver of ni prajudice 10 11s rights under this article, pay 1o the other party "7 of the ex

7] pense which such settlement would involve, and there.pon said other parly shall be bound 1o idemnify and hold harmiess the party
5 making such payment from all lurther liability and expense on account of such clam

%

17 'G) In the adjustment between the parlies of any chum lar damages ansing hereunder the hability assumed hereunder by the parties shall
8 inchide, 0 add tion to (he amounts paid to claimant all expenses incurred by the parties in connection therewith. which shall com-
19 prse cosis attorneys fees disbursements and olther proper charges and expendilures

40

| ARTICLE Xl

42 RIGHTS OF OTHER PARTIES

43

44 A il edher party has, prior 1o the execulion of Itus Agreement. conlerred upon others not parties to this Agreement (oulside parties). by contract or
45 otherwise nights or privileges to attach lo any of its poles covered by this Agreement nothing heren contained shalf be construed as atfecting said rights
46  or privileges with respect to exisling anachments of such outside parties which attachments shall continue in accordance with the present practice, all
47  luture attachments of such oulside parhies shall be in accordance with the requirements of Paragraph B below, except where such oulside parties have
48 by agreements entered 1nto prior to the execulion of thus Agreement acquired enforceabie nghts or privileges to make attachments which do not meet
40 s hspace allocalions Owner shall derive ail of the revenus accruing from such outside parties Any contractual rights or privileges of outside parties
recogn 2ed in thes Paragraph shall include renewals of or extensions of the term (penod) of such conlracts

52 B Il either parly hereto desires to confer upon others not parties to this Agreement (outside parties). by contract or otherwise, nights or privileges to
53 allach lo any of its poles covered by this Agreemeni, it shall have he r ght to do so, provided all such attachments of such outside parties are made In ac-
54 cordance with the following' (1) such attachments shall be maintaned tn conformity with the requirements of the Code, and {2) such attachments shall not
5 he located within the space allocation of Licensee unless Licensee concurs in such occupancy Such concurrance shall in no way wa ve Licensee’'s nght
S5 1o occupy its allocaled space i the luture Owner shall derve all of the revenue accruing from such outside parties

58 C Frine purpnse of this Agreement all allachments of any such outside partly shall be treated as attachments belonging to Owner and the rights
& o2 s and ashilies hereunder of Owner in respect 1o such attachments shall be the same as 1f -t were the actual owner thereof

61 D Unless otherwise agreea upun wilh reéspect to any rights and privileges granted under this Article 1o athers not parties hareto, Owner shall reim-
G?  bursc L wensee s cosl lor transterning and rearranging Licensee s altachments to provide space for such outside parties

G4
() ARTICLE XV
of NOTIFICATION PROCEDURES

&8 Wihiercover in thrs Agreement notice 15 tequired 1o be given by etther party herelo 1o the other, such notice shal: be 1n wriing mailed or delivered to the
69  Manager  Osinbution of the Power Company Jt its office at Brm.rgham, Alabama, or 1o the General Manager-Facility Services of the Telephone Com-
70 pany atty, office at Birrmngham, Alabama. as the case may be s 1o such other addressee as either party may from time to ime designate in writing for
71 that purpose

72

73 ARTICLE XV

74 TERM OF AGREEMENT
75

76 A “ubject o the provisions of Article X! heren, this Agreement shall continue 0 full force and etfect through June 1, 1988, and shall continua
77 ihereatter il tlerminated, nsolar as the night to attach to addilional joint use poles 1s concarned, by either party giving 1o the other party one (1) year's
78  notice 1 wiit ng of inlention 10 terrminate the rnight of both parties to attach 1o additional joint use poles Any such termunation of the right to attach to add:-
79  uona ,mn use poles shall not abrogate or terminate the night of either party 10 altach to existing (oint use pries ar 1o mainta n existing attachmenls, and
80  all such altachments shall continue thereafter 1o be maintained, pursuant lo and in accordance with the terms of this Agreement, which Agreemant shall,

4
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S0 long as such attachments are continued, remain in full force ard alfect suiely and oaly Inr the purpose ol governing and controlling the nghls and
obligations of the parties with raspect 10 such attachments.

B. Upon term.nation under Article XI or this Article XV, the average historical costs of joint use poles which appear in Appendix B shal be updated
annually to reflect an annual mortality of 22 percent by reducing the total number of 35-foot and shorter and 40-100t and talier poles in jo nt use by 2t;
percent of each such category al ils unit cost in the earliest year or years and by adding the same number of percentages of such poles at therr unit cost
in the latest year of the current 25-year period being used in Appendix B although such reduction or addition may result in a span of years grealer or
lesser than the normal 25-year span

ARTICLE XV
ASSIGNMENT OF RIGHTS

A Except as otherwise provided in this Agreement, neither party hereto shail assign or otherwise transfer this Agreemen! inwhole @1 i part without
the wntten consent of the other party; provided, that either party shali have the right without such consent to morigage any or all ol its property. rights
privileges and franch.ses, or to lease or transfer any of them to another corporalion organized lor the purpose of conducling a business of the same
general character as that of such party, or to enter into any merger or consol dation, and, in case of the foreclosure of such mortgage or in zase of such
tease, transfer, merger or consolidation its rights and obligations hereunder shall pass to such successors and assigns; and provided further, that sub
tect to ali of the terms and cond.tions of th's Agreement, either party may without such consent parmit any corporation conducting a business of ihe same
genaral character as that of such party, with which it is affiliated by corporate structure, lo exercise the rights and privileges of this agreement in the con
duct of its said business

B For the purposes of this Agreement, all attachments maintained on any joint use pole by the permission of either party herel: as prowided
Paragraph A above, shall be considered the attachments of the party granting such perm $sion, and the rights, obligations and habilites ~f such party
under this Agreement, in respect to such attachments, shall be the same as If it were the actual owner lhereof

C. The alachments of each party herelo or of others permutied by thes Agreement shall at all imes be and remain its or their property. with the ull
right of removal, and shall not become subject 1o any fens against the other party

ARTICLE XVIi
WAIVER OF TERMS OF CONDITIONS

The tailure of either party to enforce or insist upon compliance with any of the terms or conditions of thus Agreement shall not constitute a generat
waiver or relinquishment of any such terms or conditions, but the same shall be and remain at all imes in Tull force and effect

ARTICLE XVill
ARBITRATION

Itis the purpose of this Agreement to provide ways and means for seltling controversies and disputes which may arise 1n connection with the joint use
of poles Any differences of opinion between the district representatives of the parties as to the intent of the Agreement and any differences which are not
covered by the terms herecl, shall be referred through channels to the General Manager Faciity Services of the Telephone Company and the
Manager — Distrbution of the Power Company for decision. When d tferences cannot amicably be settled by the parties hereto, the matters 'n dispute
shall be submitted to arbitration in accordance with standard arbitration procedures as prescribed by the National Academy of Arbitrators

ARTICLE XIX
EXISTING CONTRACTS

The Urban Joint Use Agreement dated January 1 1966, between the Power Company and Southern Bell Telephone and Telegraph Company, pre
decessor of the Telephone Company, and the Rural Joint Use Agreement dated January 1, 1976, between the Power Company and the Telephone Com-
pany are, by mutual consent, hereby cancelled and superseded by this Agreement

ARTICLE XX
SUPPLEMENTAL ROUTINES AND PRACTICES

Nothing herein shal. preciude the parties lrom preparing such supplemental operaling routines or working practices as they mutua ly agree t be nec
essary or desirabla to effectively administer the provisions of this Agreement

IN WITNESS WHEREOF, the part:es hereto havu caused these presents to be executed in duphicate on this § day of September 1978 effective as of
June 1. 1978

Witness ALABAMA POWER COMPANY
H.M. Dickinson BY ORIGINAL SIGNED BY RF DAVIS
Vice President
Witness SOUTH CENTRAL BELL TELEPHONE COMPANY
PC Canty, Jr BY ORIGINAL SIGNFD 1Y 383 UROWN
Vice President
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APPENDIX A

Page l of §
December 16, 2009

This Appendix to the Joint Use Agreement, consisting of five pages including
the Action Schedule, shall be used to determine the cost responsibility and the
amounts to be billed for modifications of facilities by either party in
accordance with the terms of the agreement. This revision shall be effective
February 16, 2010 and supersede all previous revisions of Appendix A.
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APPENDIX A

Page 3 of §
December 16. 2009

TABLE OF VALUES (TOV) CHART
PRESENT VALUE OF POLES (IN YEARS)

POLES NEW I3 46 79 1012 1315 16-18 1921  22-24 25-27 2830

25
30
35
40
45
50
55
60

POLES NEW 3133 3436 37-39 4042 4345 46-48 49-51 REMOVAL 0-2 YEARS *
SAL. CREDIT

25
30
35
40
45
50
55
60

>1kSALVAGE CREDIT IS ZERO FOR POLES MORE THAN 2 YEARS OLD EXCEPT WHEN APPLIED IN

ACCORDANCE WITH ARTICLE V1. B. IN WHICH CASE NO AGE LIMIT APPLIES.

BILLABLE T OF JOINT US H
_PLATE ROD BILLABLE COST
(A) 8" HELIX 5/8" X 7' TWIN EYE !

or %" X 7" TWINEYE

(B) 10" HELIX 1" X 70 TWINEYE !
or I" X 7" TRIPLEEYE
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APPENDIX A

Paged of 5
December 16, 2009

ANCHORS

When constructing, reconstructing, or replacing joint use facilities, the party installing the poles shall install
all anchors (whether joint use or non-joint use) required by both parties and shall render a bill to the other
party for the billable cost of the joint use anchors. Any anchors installed by one party for the sole use of the
other party shall be bilied at two times billable cost defined in this Appendix, and shall become the property of
the party for which they were installed.

Replacement of damaged or defective anchors shall be performed by the party owning the joint use anchors
and shall be performed at no cost to the other party, provided the replacement is in-kind. [f the replacement

anchor is larger than the damaged or defective anchor, the owner, upon replacement, may bill the other party
the billable cost of the replacement.

PURCHASE OF POLES AS REQUIRED IN ARTICLE VII. E.

The party requesting joint use on poles for which joint use was previously declined may be required to
purchase those poles according to the following:

Billable amount = (TOV of the poles plus the billable cost of anchors) times 1.25.
Rock hole costs may be added if applicable.

COST OF TRANSFERRING (ACTION SCHEDULE LINE ])

Bill at estimated cost for work being performed.

POWER COMPANY PROVIDES AND INSTALLS POLES FOR TELEPHONE COMPANY

In existing pole lines

I. TOV of poles times 1.25 for work performed during normal working hours.
2. TOV of poles times 1.75 for work performed in emergency during overtime hours.
3. Add rock hole cost if incurred.

POWER PANY REMOVES TELEPHONE COMPANY POLE F E ZED LINES

(A) Remove pole and leave at job site - TOV of cost of removal

(B) Remove pole and transport to Power Company warehouse - TOV of cost of removal times 1.5

TELEPHONE COMPANY INSTALLS OR REMOVES POLES IN ENERGIZED LINES

(A) Power Company makes substation breaker or line OCR non-automatic. !

(B) Power Company makes substation breaker or line OCR non-automatic and i
verify line fuse.

APC000314
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Page 5 of §
December 16, 2009

POWER COMPANY PROVIDES FACILITIES SO THAT TELEPHONE COMPANY CAN BOND
TO POWER COMPANY PAD-MOUNTED EQUIPMENT GROUND

If the Telephone Company provides the Power Company with an approved billing authorization prior to the
Power Company starting construction on the project such that this work is done while the Power Company is
on the job site as a part of the initial installation of the Power Company underground primary and transformer
pad, then the billable cost willbe §  per bond. Otherwise, the billable cost will be determined by a local cost
estimate.

NOTES: 1. Rock hole costs
a. §  perpoleinstalled in rock.
b. ¢ per joint use anchor installed in rock.
c. §  pernon-joint use anchor installed in rock

o

Billable costs for rock hole anchors to be used in lieu of (not in addition to) the
standard billable cost for anchors.

3. Any hole dug for a pole or an anchor that requires more than 45 minutes to dig; on
rear lot lines, any hole requiring a digging bar; and swamp holes, by definition,
constitutes “rock hole costs™.

4. CIAC Tax shall be applied to all items where Column ‘P’ in the Action Schedule
identifies that CIAC is applicable, except:
» Hwy Relocation jobs where the relocation of facilities is requested by the Federal,
State or County governments.
> Work under Line 20, 40 or 41 to resolve situations involving less than NESC
minimum ground clearance.

5. The CIAC Tax applied shall be the current rate of each company and in no case shall
exceed the amount of the Company's CIAC Tax liabilities paid to the IRS.

APCO000315
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APPENDIX B

Thie Appendix, effective January 1, 1994, consisting of two (2) pages and two
(2) Exhibits hereto, shall be used to detsrmine the annual rental for the
years 1534 through 1998 associated with the sharing of costs of owning and
maintaining joint use poles. This Appendix shall ba made a part of tha Joint
Use Agreement dated June 1, 1978 and shall supersede and replace the Appendix
B which was made effective January 1, 1990.

In each of the years 1994 through 1998, the parties will mutually determine
the amount of pole rental owed by each party to the other for the pracaeding
year. The amount of annual rantal owed to either party by the other shall be
calculated by multiplying the number of joint use poles owned by that party by
the appropriate annual rental rate. The party owing the larger amount to the
othar shall make a payment to the other which is equivalent to the net
difference in the two amounts.

The number of joint use poles owned by sach party at the end of any year
subseguent to 1993 shall be detarmined by adding the quantities owned at the
end of 1993 to the net additions for each of the years subsequent to 1993.
Each party shall determine its net additions for each year and shall have the
option to do so by informel tally or by estimation. The quantity of joint use
polas owned by each party at the end of 1993 is as followa:

South Central Bell 168,708
Alabama Power Company 357,026

Each party’'s annual zental rate shall be computed annually by the following
formula:

Rate PCX ILOC X 8A

where, PC = QAverage Embedded Pole Cost
10€C = for both parties

A = for APCo billing to 8CB
A = for SCB billing to APCo

The limited operating charge (LOC) and the space allocation (SA) factors of
the rate calculation for both parties shall remain conmstant throughout the
five year period 1554 - 1998. Exhibits 1 and 2 provide details of the
calculation of LOC and SA.

The average embedded pole cost (PC) for each party shall ba computed annually
based on actual pole cost experianca. The computations shall be made by
dividing the total investment in distribution wood poles by the total quantity
of distribution wood poles. The Telephone Company ehall exclude 5% of total
investment for pole fixtures since the Telephone Company’s accounting process
does not permit separation of pole and fixture cost. The Power Company’'s cost
shall be account 364 less pole fixtures and less 32.5¢ of concreta pola
investment. The total investment in distribution wood poles shall include the
investment in pole reinforcement, if applicable. 8ixty seven and one half per
cent (67.5%) of the investment in concrete poles shall also be included in the
pole investment, if applicable. This parcentage has been determined to ba
approximately equal to 1.5 times the investment in equivalent wood poles.
This percentage shall be reviewed in 1998. Separate calculations of average
embedded pole cost (PC) ghall be made annually for each party.

"~
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Net rental payments will become dua on January 1 of each yeaxr following a
rental year and will bacome past due on April 16 of each year following a
rental year. Interest at a rate equivalent to the waighted average prime rate
of AmSouth Bank N.A. will begin to accrue en January 1 and shall be applied to
any amounts not paid on or beforse January 15 following a rental year.
Estimated rental payments may be made on or before January 15 to aveoid
interest accrual. If an estimated payment is made which is later determined
to be less than the actual amount owed, interest shall be applied to tha
differential amount at the above rate. If the estimated payment is in excess
of the actual amount owad, a refund will be made with interest, at the above
rate, applied to the differential.

During 1998, a mutually conducted joint use pole count ghall be performed.
The cost of such count ghall be sharad aequally as nearly as possible.
Representativas of both companies will determine the exact methodology of the
1398 pole count prior to the end of 1997. 1f the parties cannot agrae on the
exact methodology, the count sghall utilize the same methodology of sampling
and field inspections as was used to parform the 1953 pole count,

A true-up of the net rental owed by either party to tha other will be computed
based on the results of the 1398 pole count. The true-up will actualize net
payments based on number of 3joint use poles owned by eachk party. Any
variation in joint use pole ownership resulting from the pole count as
compared to the annual tallies or estimates will be assumed to be uniform over
the five year period. Previously calculated rental rates for each interim year
will be used in calculating any true-up rental. No adjustments will be made
to any component of the rental rate calculation for any of the interim years.

Any true-up net rental owed by either party to the other which rasults from
the 1998 pole count ahall become due on January 1, 1999 and shall become past
due on April 16, 1995. Any true-up rental owed by either party shall ba
subject to interest at a rate equivalent to the welghted average prime rate of
AmSouth Bank N.A. Interest shall begin to accrue on January 1 of any year for
which additional rental is owed by either party.

Approved:
ALABAMA POWER COMPANY
BY: MW
Manager - T & D Support

oats:_Z-/0- 98

E0UTH CENTRAL BELL TELEPHONR CO.

DATE: 3///45“
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APPENDIX B
EXHIBIT 1

LIMITED OPERATING CHARGE (1LOC)

In the annual rental rate calculation, each party shall use the same numerical
value for Limited Operating Charge (LOC). This value is the weighted average,
based on pole ownership at the end of 1993, of the individual values of IOC
for each party. Bach party’s individual value of LOC is the sum of the six
componente listed below:

4293 COMPUTED RERCENTACE
ARCO 8CB

Cost of Capital

Income Tax

Maintenance

Depreciation

A&G

Other Taxes

I
waightad Average = k, rounded to % or

In summary, the limited operating charge (LOC) shall be Foxr O in the

computation of annual rental rate for each company during each of the rental
years 1994 through 1998.

APCO000318
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APPENOIX 3
EXHIBIT 2

POLE SPACE ALLOCATION

-
UNALLOCATED SPACE

APCO ALLOCATED SPACE

UNALLOCATED SEPARATION SPACE

SCB ALLOCATED SPACE

F' ..... 4

UNALLOCATED SPACE

i APCO SA =

SC8 SA =

APCO000319
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Page 1 of 2
APPENDIX B

This Appendix, effective as of June 1, 1978, consisting of
two (2) pages and six (6) Exhibits hereto, shall be used to deter-
mine annual billing for the sharing of the costs of maintaining
joint use poles.

A. Prior to April 1, 1983 and each fifth year thereafter,
the parties shall ascertain by actual count or other method or
methods mutually agreed upon:

1. the total number of joint use poles owned by each party.
2. the number of joint use poles and the age distribution
of those poles which are a) 35 foot and shorter and,
b) 40 foot and taller.
3. the previous years annual charges.
4. the previous years vintage pole costs.

B. In years in which actual counts are not made the parties
shall: 1) estimate the counts required in A-1 above, 2) assume
that the percentages and age distributions obtained as the result
of A-2 above will remain the same, and 3) acquire the actual
data required in A-3 and A-4 above.

C. The data assembled each fifth year in accordance with
Paragraph A above or in the interim years in accordance with
Paragraph B above shall be used to calculate billing in accordance
with Exhibits one (1) through six (6) of this Appendix B. Final
billing shall be rendered and paid prior to April 15 of each

year. Preliminary billing may be rendered and paid when mutually
agreed upon.

D. After each fifth year pole count is completed the parties
will "true-up™ the interim year billing by taking the difference
between the actual increased (or decreased) number of joint use
poles and the previous fifth year pole count. The difference
will be divided by five and the resulting quotient will be added
(or subtracted) to the interim year estimated counts. The interim
years' billing will then be recalculated in accordance with Appendix
B. The retroactive adjustment payment for each interim year
shall be subject to interest charges beginning the first day
of January of the year following each such interim year. Said
interest charges shall be compounded annually and shall continue
until retroactive adjustment payments plus interest charges have
been paid in full. The annual rate of interest for each year shall

APC000321
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Page 2 of 2

be established historically and shall be the yearly weighted

average prime interest rate of the First National Bank of Birming-
ham rounded to the nearest one-fourth percent (%%). The differences
in amount shall be billed accordingly and paid prior to April

15, 1983 and each fifth year thereafter.

Approved:

ALABAMA POWER COMPANY

w BB Hedew

Manager ~ Distribution

DATE __ Jyuv 11,)‘116

—__—— SOUTH CENTRAL BELL TELEPHONE
;:.‘.‘,'.,}0&. ‘coupmw

ral Manager -
Facility Services

DATE 7- 27-728&

APPROVED AS TO FORM
\ dTlCRuE #S & wAnD
BALLI, BB GANER, Hﬁ\ﬂ'lh.ih:t, '\'ML!. 2R

i -z-"!l"' /\ b %A -f_ i
B L e T
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Appendix B

QUANTITY OF JOINT USE POLES
OWNED BY EACH COMPANY

Poles On Which Joint Use Attachments Exist:

A.

B.

Pole Owner

APCo
SCB

Percentage owned by APCo:

)
35 Ft. & Shorter 36.6
40 Ft. & Taller 63.4
Total 100.0

Percentage owned by SCB:

35 FPt. & Shorter 17«2
40 Ft. & Taller 82.8
Total 100.0

Number

107,967
17,765

125,732

Percent

85.9
14.1
100.0

Numerical Values Are For Illustration

Exhibit 1

6-1-78
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Exhibit 2
Appendix B
HISTORICAL COSTS OF
JOINT USE POLES OWNED BY SOUTH CENTRAL BELL
TELEPHONE COMPANY
A. B. . D. E.
35-Foot & 40-Foot &
Vintage Shorter Poles Vintage Taller Poles
Year In 35-Foot % of Total 40-Foot % of Total
Service Unit Cost In Plant Unit Cost In Plant
1972 1.0903 1.5788
1971 3.2547 2.9056
1970 3.7878 3.2929
1969 3.5132 2,9654
1968 4.3369 4.3549
1967 4.6196 3.3370
1966 2.1725 1.8621
1965 5.9845 6.3650
1964 4.3127 6.4405
1963 2.7378 4.3606
1962 2.2048 4.9685
1961 4.0543 5.5991
1960 4,5873 5.7159
1959 4.8538 7.6577
1958 3.7797 5.1350
1957 2.7055 5.7543
1956 4.6277 5.1706
1955 8.4316 5.7287
1954 5.2253 3.9947
1953 2.4309 2.5896
1952 2.7298 2.5241
1951 4.6681 2.3490
1950 4.6519 3.1533
1949 3.0367 1.1987
1948 6.2026 0,9980
& 100.0000 100.0000
Historical
*Poles over 25 years old not included
Numerical Values Are For Illustration
6~1=78
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Exhibit 3
Appendix B
HISTORICAL COSTS OF
JOINT USE POLES OWNED BY ALABAMA POWER
COMPANY
A, B. Ce. D. E.
35-Foot & 40-Foot &
Vintage Shorter Poles Vintage Taller Poles
Year In 35-Foot 2 of Total 40-Foot % of Total
Service Unit Cost In Plant Unit Cost In Plant
1972 00.9418 02.7676
1971 01.6692 04.5773
1970 02.4960 04.8505
1969 03.8481 05.2013
1968 02.7229 04.7055
1967 05.0012 05.3346
1966 03.5310 03.5081
1965 03.9537 05.9482
1964 03.7424 05.8486
1963 02.9031 03.9120
1962 03.1207 03.5210
1961 02.1913 03,3916
1960 03.4191 04.7185
1959 03.1301 03,8589
1958 03.5279 03.9327
1957 04,1465 04.2356
1956 03.9724 04.5968
1955 05.4053 05.8110
1954 03.7548 04.1126
1953 02.2939 02.1709
1952 05.2064 02.4686
1951 06.5803 03.5495
1950 10.0709 03.7709
1949 05.4053 01.8252
1948 06.9657 01.3825
* 100.0000 100.0000
Historical

*Poles over 25 years old not included

Numerical Values Are For Illustration

000925



Year

1978
1979
1980
1981
etc.

PUBLIC VERSION

ANNUAL CHARGE TO MAINTAIN A JOINT USE POLE

(Per Cent)
APCo SCB
I I

Numerical Values Are For Illustration

Exhibit 4
Appendix B

6-1-78
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